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NOTICE OF ASSIGNMENT

This is to advise that, effective April 1, 1976,
iZ:Ol a.m., the Financing Agreement described below has
ﬁeen assigned to the Consolidated Rail Cérporation by the
frustees of: Penn Central Transportation Company

Six Penn Center Plaza
Philadelphia, . PA 19104

The Financing Agreement is a Lease
, dated ‘Rgbrﬁary lé, 1859
bearing the ICC recordation numbe 6662 / ' S
The payee's name and address is: eneral American Transportation Corp

120 S. Riverside Plaza
Chicago, Il1l. 60606

This Notice of Assignment has been placed in the
Eile of the ICC recordation number listed above and the entire
hssignment is contained in the ICC recordation file stamped
jin the margin of this assignment. A copy hereof will be
;promptly mailed to the payee listed above for distribution
':to the beneficial holder(s) of the rinancing Agreement described

in this Notice of Assignment.

Ccnsolidated Rail Corporation
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EQUIPMENT TRUST AGREEMENT dated as of
August 1, 1972, between NORFOLK AND WESTEEN
RaiLway Company, a Virginia corporation (the “Cora-
pany”’), and THE FirsT PENNSYLVANIA BANKING AND

Trust ComMPANY, a Pennsylvania corporation, as trustee
(the “Trustee”).

RECITALS

The Company has contracted or will contract for
the construction and transfer to the Trustee of the
Trust Equipment (as hereinafter defined).

Title to the Trust Equipment is to be vested in and is
to be retained by the Trustee, and the Trust Equipment
is to be leased to the Company hereunder until title is
transferred to the Company under the provisions hereof.

Norfolk and Western Railway Equipment Trust
Certificates, Series U (the “Trust Certificates’), are
to be issued and sold in an aggregate principal amount
not to exceed $10,650,000, in one or more installments,
and the net proceeds (as hereinafter defined) of such
sale together with such other cash, if any, as may he
required to be deposited by the Company as herein-
after provided is to constitute a fund equal to the aggre-
gate principal amount of Trust Certificates so issued
and sold to be known as NorroLk AND WESTERN RAIL-
waY EquipmENT TRUsT, SERIES U, to be applied by
the Trustee from time to time in part payment of the
cost of Trust Equipment, the remainder of the cost
thereof to be paid out of advance rentals to be paid by
the Company as provided herein.
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The Company desires to secure to the holders of
the Trust Certificates the payment of the principal thereof
in 15 equal annual installments payable on August 1 in
each year, beginning August 1, 1973, and ending August
1, 1987, as hereinafter more particularly provided, with
dividends to said dates of maturity, respectively, as
hereinafter provided, payable semiannually on February
1 and August 1 in each year, and to evidence the rights
of the holders of the Trust Certificates in substantially
the forms hereinafter set forth;

Now, THEREFORE, in consideration of the mutual
covenants and promises hereinafter set forth, the Com-
pany and the Trustee agree as follows:

ARTICLE ONE

ForMs AND DEFINITIONS
SectioN 1.01. Forms.

The forms of the Trust Certificates, the dividend
warrants and the guaranty to be endorsed on the Trust
Certificates by the Company are to be substantially
as follows:

[FORM OF FACE OF TRUST CERTIFICATE WITH DIVIDEND
WARRANTS]

$1,000 No. $1,000
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NORFOLK AND WESTERN RAILWAY
EQUIPMENT TRUST
SERIES U

EQUIPMENT TRUST CERTIFICATE

TOTAL AUTHORIZED ISSUE $10,650,000

THE FIRST PENNSYLVANIA BANKING
AND TRUST COMPANY, TRUSTEE

DIVIDENDS AT THE RATE OF 7% PER ANNUM
PAYABLE FEBRUARY 1 AND AUGUST 1

PRINCIPAL HEREOF PAYABLE AUGUST 1, 19

The First Pennsylvania Banking and Trust Company,
as Trustee under an Equipment Trust Agreement dated
as of August 1, 1972 (the “Equipment Trust Agreement”),
with Norfolk and Western Railway Company (the “Com-
pany”), hereby certifies that the bearer, or if this Cer-
tificate is registered as to principal, the registered holder
hereof, is entitled to an interest in the principal amount of

ONE THOUSAND DOLLARS

in Norfolk and Western Railway Equipment Trust, Series UJ,
payable on the due date stated above, upon presentation
and surrender of this Certificate to the undersigned at its
principal office in the City of Philadelphia, Pennsylvania,
and to payment, until said due date, of dividends on
said principal amount at the rate of 79, per annum
from August 1, 1972, semiannually on February 1 and
August 1 in each year, according to the tenor of the
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dividend warrants hereto annexed, upon presentation
and surrender of such warrants, as they severally mature,
to the undersigned at its said principal office (with interest
at the dividend warrant rate on any unpaid principal
and on any unpaid dividends to the extent that it shall
be legally enforceable), all in such coin or currency of the
United States of America as at the time of payment shall
be legal tender for the payment of public and private
debts, but payable only out of rentals or other moneys
received by the undersigned and applicable to such
payment under the provisions of the Equipment Trust
Agreement.

This Certificate is one of an issue of Certificates hav-
ing an aggregate principal amount not to exceed
$10,650,000, issuable in one or more installments, the
Certificates of each installment being substantially
identical except as to dates of maturity. Certificates of
all installments are otherwise substantially identical
except as to the dividend rate thereon, and all are or
will be issued pursuant to the terms of the Equipment
Trust Agreement, under which certain railroad equip-
ment leased to the Company (or cash or obligations
defined in the Equipment Trust Agreement as “Invest-
ments” in lieu thereof, as provided in the Equipment
Trust Agreement) is held by the undersigned in trust
for the benefit of the holders of the interests represented
by said Certificates. Reference is made to the Equip-
ment Trust Agreement (a copy of which is on file with
the undersigned at its said principal office) for a full
statement of the rights and obligations of the Company,
the duties and immunities of the undersigned and the
rights of the holder hereof thereunder.
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The Certificates are issuable as bearer Certificates
with dividend warrants attached, registrable as to princi-
pal, in the denomination of $1,000, and as fully registered
Certificates in the denominations of $1,000 and any
integral multiple of $1,000. The Certificates with dividend
warrants and the fully registered Certificates and the
several denominations of fully registered Certificates are
interchangeable upon presentation thereof at said princi-
pal office of the undersigned in the City of Philadelphia,
Pennsylvania, but only in the manner, subject to the
limitations and upon payment of the charges, provided in
the Equipment Trust Agreement.

This Certificate may be registered as to principal at
sald principal office of the undersigned in the City of
Philadelphia, Pennsylvania, in the name of the holder
hereof, and such registration noted hereon by or on behalf
of the undersigned. Thereafter title to the interest
represented by this Certificate shall pass only by transfer
registered at said principal office unless and until a trans-
fer to bearer shall have been similarly registered and
noted hereon. Such registration shall apply only to the
principal of this Certificate and not to the attached divi-
dend warrants, which shall continue to be payable to
bearer and transferable by delivery.

Every holder of this Certificate and of the attached
dividend warrants, by accepting the same, agrees with
the undersigned, with the Company, and with every
subsequent holder hereof and thereof that this Certificate
(unless registered in the name of the holder) and such
dividend warrants shall be transferable with the same
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effect as In the case of a negotiable instrument payable
to bearer, by delivery by any person having possession
of the same, respectively, howsoever such possession may
have been acquired; and the undersigned and the Com-
pany may treat the bearer of this Certificate, or the
registered holder hereof if this Certificate be registered in
his name as provided above, and the bearer of any divi-
dend warrant attached hereto whether or not this Cer-
tificate be so registered, as the absolute owner of this
Certificate or of said warrants, as the case may be, for all
purposes, and shall not be affected by any notice to the
contrary.

In case of default in the performance or observance of
any of the covenants of the Company set forth in the
Equipment Trust Agreement, the principal amount
represented by this Certificate may be declared due and
payable, as provided in the Equipment Trust Agreement.

Neither this Certificate nor the attached dividend
warrants shall be deemed in any wise a promise to pay of
the Trustee.

In Wirness WHEREOF, the Trustee has caused this
Certificate to be signed by the facsimile signature of
one of its Vice Presidents and a facsimile of its corporate
seal to be hereunto affixed and attested by its Secretary
or one of its Assistant Secretaries, and has caused dividend
warrants bearing the facsimile signature of its Treasurer
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or one of its Assistant Treasurers to be attached hereto,
the first day of August, 1972.

The First Pennsylvania Banking and Trust Company,
Trusiee

By

Vice President
[FACBIMILE SEAL]

ATTEST:

Assistant Secretary

[FORM OF DIVIDEND WARRANT FOR
TRUST CERTIFICATE WITH DIVIDEND WARRANTS]

Due to the bearer hereof on the first day of ,
19 , on surrender hereof at the principal office of
the undersigned Trustee in the City of Philadelphia,
Pennsylvania,

Dollars ($ ),
being the semiannual dividend then due on Certificate
No. of Norfolk and Western Railway

Equipment Trust, Series U, payable only out of rentals
or other moneys received by the undersigned and appli-
cable to such payment under the Equipment Trust Agree-
ment referred to in said Certificate.

The First Pennsylvania Banking and Trust Company,
Trustee

By

Treasurer
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[FORM OF REVERSE OF TRUST CERTIFICATE WITH
DIVIDEND WARRANTS]

GUARANTY

NorroLk AND WESTERN RaiLway CoMPANY, a
Virginia corporation, for a valuable consideration,
hereby unconditionally guarantees to the bearer or
registered holder of the within Certificate, and to the
bearer or bearers of the dividend warrants appertain-
ing thereto, respectively, the prompt payment of the
principal of said Certificate and the dividends
thereon specified in the dividend warrants thereto
attached (with interest at the dividend warrant rate
on any unpaid principal and on any unpaid dividends
to the extent that it shall be legally enforceable), in
accordance with the terms of said Certificate and the
Equipment Trust Agreement referred to therein.

NorroLK AND WEsTERN RaiLway CoMPANY

By

Vice President




No.

NORFOLK AND WESTERN RAILWAY
EQUIPMENT TRUST
SERIES U
$1,000

DIVIDEND RATE
Per (7) Cent

PRINCIPAL DUE
AUGUST 1, 19

Dividends Payable
FEBRUARY 1 AND AUGUST 1

Principal and Dividends Payable
at the Principal Office of
THE FIRsT PENNSYLVANIA
Banking AND TrusT COMPANY
in the City of Philadelphia, Pennsylvania
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Registrable at the Principal Office of the Trustee, in the City of Philadelphia, Pennsylvania
NO WRITING ON THIS CERTIFICATE EXCEPT BY THE REGISTRAR

Date of Registry In Whose Name Registered Authorized Signature
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[FORM OF FACE OF FULLY REGISTERED TRUST CERTIFICAT E]

No. R
8 $

NORFOLK AND WESTERN RAILWAY
EQUIPMENT TRUST
SERIES U

EQUIPMENT TRUST CERTIFICATE
TOTAL AUTHORIZED ISSUE $10,650,000

THE FIRST PENNSYLVANIA BANKING
AND TRUST COMPANY, TRUSTEE

DIVIDENDS AT THE RATE OF 7% PER ANNUM
PAYABLE FEBRUARY 1 AND AUGUST 1

PRINCIPAL HEREOF PAYABLE AUGUST 1, 19

The First Pennsylvania Banking and Trust Company,
as Trustee under an Equipment Trust Agreement dated
as of August 1, 1972 (the “Equipment Trust Agreement”),
with Norfolk and Western Railway Company (the “Com-
pany”’), hereby certifies that

’
or registered assigns, is entitled to an interest in the

principal amount of

in Norfolk and Western Railway Equipment Trust,
Series U, payable on the due date stated above, upon
presentation and surrender of this Certificate to the
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undersigned at its principal office in the City of Phila-
delphia, Pennsylvania, and to payment, until said due
date, of dividends on said principal amount semiannually
on February 1 and August 1 in each year at the rate of
7% per annum from the date hereof at said principal
office of the undersigned (with interest at said dividend
rate on any unpaid principal and unpaid dividends to the
extent that it shall be legally enforceable), all in such
coin or currency of the United States of America as at
the time of payment shall be legal tender for the pay-
ment of public and private debts, but payable only out
of rentals or other moneys received by the undersigned
and applicable to such payment under the provisions of
the Equipment Trust Agreement.

This Certificate is one of an issue of Certificates having
an aggregate principal amount not to exceed $10,650,000,
issuable in one or more installments, the Certificates of
each installment being substantially identical except as
to dates of maturity. Certificates of all installments
are otherwise substantially identical except as to the
dividend rate thereon, and all are or will be issued pur-
suant to the terms of the Equipment Trust Agreement,
under which certain railroad equipment leased to the
Company (or cash or obligations defined in the Equip-
ment Trust Agreement as “Investments” in lieu thereof,
as provided in said Agreement) is held by the under-
signed in trust for the benefit of the holders of the mterests
represented by said Certificates. Reference is made
to the Equipment Trust Agreement (a copy of which
is on file with the undersigned at its said principal office)
for a full statement of the rights and obligations of the
Company, the duties and immunities of the undersigned
and the rights of the registered holder hereof thereunder.
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The Certificates are issuable as bearer Certificates
with dividend warrants attached, registrable as to
principal, in the denomination of $1,000, and as fully
registered Certificates in the denominations of $1,000
and any integral multiple of $1,000. The Certificates
with dividend warrants and the fully registered Cer-
tificates and the several denominations of fully registered
Certificates are interchangeable upon presentation there-
of at said principal office of the undersigned, but only in
the manner, subject to the limitations and upon payment
of the charges provided in the Equipment Trust Agree-
ment.

This Certificate is transferable by the registered holder
hereof in person or by duly authorized attorney on the
books of the undersigned at its said principal office in the
City of Philadelphia, Pennsylvania, upon surrender
hereof to the undersigned at its said principal office, ac-
companied by appropriate instruments of assignment
and transfer, duly executed by the registered holder
hereof in person or by such attorney, in form satisfactory
to the undersigned, and thereupon a new fully registered
Certificate or Certificates in authorized denominaticns
for the same aggregate principal amount and having the
same date of maturity as this Certificate will be issued
to the transferee in exchange herefor. The Trustee and
the Company shall be entitled to treat the registered
holder hereof as the absolute owner hereof for all pur-
poses, and shall not be affected by any notice to the
contrary.

In case of default in the performance or observance of
any of the covenants of the Company set forth in the
Equipment Trust Agreement, the principal amount
represented by this Certificate may be declared due and
payable, as provided in the Equipment Trust Agreement.
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This Certificate shall not be deemed in any wise a
promise to pay of the Trustee.

IN Wirness WHEREOF, the Trustee has caused this
Certificate to be signed by the facsimile signature of
one of its Vice Presidents and a facsimile of its corporate
seal to be hereunto affixed and attested by its Secretary
or one of its Assistant Secretaries the day of

The First Pennsylvania Banking and Trust Company,
Trustee

By

Vice President

[FACSIMILE SEAL]

ATTEST!:

Assistant Secretary
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[FORM OF REVERSE OF FULLY REGISTERED
TRUST CERTIFICATE]

GUARANTY

NorroLk AND WESTERN RAILWAY CoMPANY,
a Virginia corporation, for a valuable consideration,
hereby unconditionally guarantees to the registered
holder of the within Certificate the prompt payment
of the principal of said Certificate and the dividends
thereon at the dividend rate specified therein on
the semiannual dates specified in said Certificate
(with interest at the dividend rate on any unpaid
principal and on any unpaid dividends to the extent
that it shall be legally enforceable) in accordance
with the terms of said Certificate and the Equipment
Trust Agreement referred to therein.

NorroLK AND WESTERN RA1Lway COMPANY

By

Vice President
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No. R

NORFOLK AND WESTERN RAILWAY
EQUIPMENT TRUST
SERIES U

DIVIDEND RATE
Per (7) Cent

Principal Due
August 1, 19

Dividends Payable
February 1 and August 1

Principal and Dividends Payable
at the Principal Office of

THE FIrRsT PENNSYLVANIA
BaNkiNG AND TRusT COMPANY

in the City of Philadelphia, Pennsylvania
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FOR VALUE RECEIVED

hereby sells, assigns and transfers unto

Insert Social Security or Other
Identifying Number of Assignee

Print or Typewrite Name and Address of Assignee

the within Equipment Trust Certificate of
NORFOLK AND WESTERN RAILWAY

hereby irrevocably constituting and appointing

Attorney
to transfer said Equipment Trust Certificate on the
books of the within-mentioned Trustee at its agency.,
with full power of substitution in the premises.

Dated

In the presence of
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SectioN 1.02. Definitions.

For all purposes of this Agreement, unless the context
requires otherwise:

Affiliate of the Company shall mean any corporation,
which, directly or indirectly, controls or is controlled by,
or is under common control with, the Company. For the
purposes of this definition, control (including controlled
by and under common control with), as used with respect
to any person, shall mean the possession, directly or indi-
rectly, of the power to direct or cause the direction of the
management and policies of such person, whether through
the ownership of voting securities or by contract or other-
wise.

Agreement shall mean this Equipment Trust Agree-
ment dated as of August 1, 1972, between the Company
and the Trustee.

CasualtyOccurrence shall mean any occurrence specified
in Section 4.07 hereof to be a Casualty Occurrence.

Company shall mean Norfolk and Western Railway
Company, a Virginia corporation, or any successor thereto.

Cost, when used with respect to Equipment or Trust
Equipment, shall mean the actual cost thereof, and shall
include only such items as may properly be included in
such cost under the Uniform System of Accounts for
Railroad Companies of the Interstate Commerce Com-
mission in effect at the time in question, or the accounting
rules of such other governmental authority having juris-
diction over the accounts of the Company, or, to the
extent not determined thereby or, in case no such account-
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ing rules of the Interstate Commerce Commission or
other authority are in effect at the time, sound account-
ing practice.

Default Rental shall mean the entire amount of the
rental payable by the Company to the Trustee under
Section 4.04 hereof and not paid before a declaration
under Section 5.01 hereof that the rental is due, except
that Default Rental shall not include, and the Trustee
shall not be entitled to, any rental required for the
payment of dividends accruing after the date of a
declaration under said Section 5.01.

Deposited Cash shall mean the aggregate of (a) cash
and any advance rentals on deposit with the Trustee as
provided in the first paragraph of Section 2.01 hereof and
any Investments purchased by the use of such cash or
rentals pursuant to Section 7.08 hereof, and (b) any
sums restored to Deposited Cash from rentals pursuant
to Section 4.04(B)(1) hereof and on deposit with the
Trustee.

Dividend warrants shall mean the warrants attached
to or appertaining to the Trust Certificates with dividend
warrants.

Equipment shall mean standard-gauge railroad equip-
ment, other than passenger or work equipment, that
is new, or is sold by the manufacturer thereof with the
same warranties as to workmanship and material as in
the case of new equipment (except that Equipment
constructed by the Company shall be so warranted by
the Company rather than the owner or owners thereof).

The estimated cost of any Trust Equipment shall
mean the estimated cost thereof specifically set forth
herein or in any supplement hereto.
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Event of Default shall mean any event specified in
Section 5.01 hereof to be an Event of Default.

The fair value of any unit of Trust Equipment shall
be deemed to be the Cost thereof less 14 of 19, of the
Cost for each full month during which such unit was
subject to this Agreement prior to the date at which the
fair value thereof is determined.

The words hereby, herein, hereof, hereto, hereunder
and words of similar import as used in this Agreement
refer to this Agreement as a whole and not to any partic-
ular article, section or subsection hereof.

The word holder, when used with respect to Trust Cer-
tificates, shall include the plural as well as the singular
number and shall mean and include the bearer of a
Trust Certificate with dividend warrants not registered
as to principal, the bearer of a dividend warrant, the
registered owner of a Trust Certificate with dividend
warrants registered as to principal and the registered
owner of a fully registered Trust Certificate.

Interest shall mean interest determined on the basis
of a 360-day year of twelve 30-day montbhs.

Investments shall mean (a) bonds, notes or other direct
obligations of the United States of America or of any
state thereof or obligations for which the faith of the
United States or any state thereof is pledged to provide
for the payment of principal and interest, (b) commercial
paper given the highest rating of National Credit Office,
Division of Dun & Bradstreet, Inc. or Standard & Poor’s
Corporation or (c) certificates of deposit issued by any
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of the 500 commercial banks which have the largest
aggregates of capital and surplus of all commercial banks
in the United States of America.

Officer’s Certificate shall mean a certificate signed by
the President, a Vice President, the Assistant Vice Presi-
dent—Finance, the General Manager Motive Power and
Equipment or a Manager Motive Power and Equipment
of the Company.

Opinton of Counsel shall mean an opinion of counsel
(who may be counsel for the Company) satisfactory to
the Trustee.

Replacement Funds shall mean any moneys paid to
the Trustee pursuant to Section 4.07 or Section 4.09
hereof.

Request shall mean a written request for the action
therein specified signed on behalf of the Company by the
President, a Vice President, the Assistant Vice President
—VFinance, the General Manager Motive Power and
Equipment or a Manager Motive Power and Equipment
of the Company and delivered to the Trustee.

Trust shall mean the Norfolk and Western Railway
Equipment Trust, Series U, created hereby.

Trust Certificates shall mean Norfolk and Western
Railway Equipment Trust Certificates, Series U, issued
hereunder.

Trust Equipment shall mean all Equipment at the
time subject to the terms of this Agreement, and shzll
include any addition to or replacement of parts of such
Equipment.
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the Trustee under said request or other instrument if
made in the following manner:

(a) The fact and date of the execution by any per-
son of any said request or of any other instrument in
writing may be proved by the affidavit of a witness
to that execution or by the certificate of any notary
public or other officer authorized to take acknowledg-
ments of deeds to be recorded in the state where the
acknowledgment may be taken, certifying that the
person signing said request or other instrument
acknowledged to him the execution thereof. Where
said execution is by an officer of a corporation or
association or a member of a partnership on behalf
of said corporation, association or partnership, said
certificate or affidavit shall also constitute sufficient
proof of the authority of that officer or member.

(b) The amount and numbers, designations or
marks of identification of Trust Certificates with
dividend warrants not registered as to principal held
by any person executing any said request or other
instrument as a holder of said Trust Certificates, and
the date of his holding the same, may be proved by a
certificate executed by any trust company, bank cr
other depositary, whose certificate shall be deemed
by the Trustee to be satisfactory, showing that at the
date set forth therein such person had on deposit with
or exhibited to such depositary the Trust Certificates
with dividend warrants described in said certificate.
The Trustee may presume the continuance of any
said holding until it shall receive proof satisfactory
to it to the contrary.

(¢) The ownership of Trust Certificates with divi-
dend warrants registered as to principal and of fully
registered Trust Certificates shall be determined by
the registry books to be kept as provided in Section
7.08 hereof.
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SeEcTiON 8.02. Rights Limited to Parties and Holders
of Trust Certificates. Nothing expressed or implied herein
is intended or shall be construed to confer upon or to give
to any person, firm or corporation, other than the parties
hereto and the holders of the Trust Certificates and divi-
dend warrants, any right, remedy or claim under or by
reason of any promise, covenant, term or condition of
this Agreement, and all of said promises, covenants,
terms and conditions shall be for the sole and exclusive
benefit of the parties hereto and their successors and of
the holders of the Trust Certificates and dividend
warrants.

SecTiON 8.03. Successors and Assigns. Except as
otherwise provided herein, the provisions of this Agree-
ment shall be binding upon and shall inure to the benefit
of the parties hereto and their respective successors and
assigns.

SectioN 8.04. Notices. All demands, notices and
communications hereunder shall be in writing and shall
be deemed to have been duly given if personally delivered
at or mailed to (a) in the case of the Company, 8 North
Jefferson Street, Roanoke, Virginia 24011, attention of
the Company’s Finance Department, or such other address
as may hereafter be furnished to the Trustee in writing
by the Company, and (b) in the case of the Trustee,
Fifteenth and Chestnut Streets, Philadelphia, Pennsyl-
vania 19101, attention of the Trustee’s Corporate Trust
Department, or such other address as may hereafter be
furnished to the Company in writing by the Trustee.
An affidavit by any person representing or acting on be-
half of the Company or the Trustee as to said mailing
shall be conclusive evidence of the giving of said de-
mand, notice or communication.
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SeEctioN 8.05. Execution. This Agreement, which is
dated for convenience as of August 1, 1972, may be
executed in any number of counterparts, each of which
shall be deemed to be an original, and such counterparts
together shall constitute a single instrument. The actual
date or dates of execution hereof by the parties hereto
is or are, respectively, the date or dates stated in the
acknowledgments annexed hereto.

SeEctioN 8.06. Law Governing. The terms of this
Agreement and all rights and obligations of the parties
hereunder shall be governed by the laws of the Commor:-
wealth of Virginia, provided, however, that the parties
hereto shall be entitled to all rights conferred by Section
20c of the Interstate Commerce Act and such additions.l
rights arising out of the filing, recording or deposit herecf
and of any supplement hereto as shall be conferred by
the laws of the several jurisdictions in which this Agree-
ment and any supplement hereto may be filed, recorded,
or deposited.

SEctioN 8.07. Effect of Headings. The table of cor-
tents and all article and section headings herein are
inserted for convenience only and shall not affect any
construction or interpretation of this Agreement.

In WirnEss WHEREOF, the Company and the Trustee
have caused their names to be signed hereto by their
respective vice presidents or assistant vice presidents
under their respective corporate seals attested by their
respective secretaries or assistant secretaries, as of the
day and year first above written.
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NoRrFoLK AND WESTERN RA1LwaY COMPANY

By C%\c&{u e

Assistant Vice President—Financ

TraE FirsT PENNSYLVANIA BANKING
AND TrustT CoMPANY, Trustee

ATTEST:

B WMo

Assistant Secretary
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COMMONWEALTH OF VIRGINIA }
ss

City OoF ROANOKE

On this /27 day of! 1 1972, before me
personally appeared (7 A. »da:&;{,to me personally
known, who, being by me duly sworn, says that he is
Assistant Vice President—Finance of NORFoLK aND
WESTERN RaiLway Company, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the exe-
cution of the foregoing instrument by him on this date
was the free act and deed of said corporation.

L A dloine,

/ Notary Public

My Comnmissies Dapiras Apri 21, 1973

COoMMONWEALTH OF PENNSYLVANIA }
sSs

CountY OF PHILADELPHIA

On this 747~ Aok 1972, before me
personally appeared\ f AL T ’/ “to me personally
known, who, being by me duly sworn, says that he is a

assisTaNt Vice President of THE First PENNsYLvANIA BaNKING
AND TrusT CompPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpo-
ration, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of
the foregoing instrument by him on this date was the
free act and deed of said corporatjon.

%AZL/ -d(\/{—a’zzﬁd,
Notary Public ~ -

Notary Public, Philadelphia, Philadelphis Ga.
My Commission Expires March 1, 1976




Number of
Units

230

75

532

68

Schedule A

.. Estimated Cost
Deseription
and Builder Unit Total

100-ton gondola cars, $14,525 $ 3,340,750
numbered 99770 to 99999,

inclusive, Norfolk and

Western Railway

Company, builder

100-ton bulkhead boxcars, 27,180 2,038,500
numbered 281100 to

281174, inclusive, Berwick

Forge and Fabricating

Corporation, builder

100-ton gondola cars, 15,050 8,006,600
numbered 188000 to

188531, inclusive, Norfolk

and Western Railway

Company, builder

Total $13,385,850

e
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agreement to deliver the Trust Equipment and furnish
facilities as hereinbefore provided is of the essence of this
Agreement and, upon application to any court having
jurisdiction in the premises, the Trustee shall be entitled
to a decree against the Company requiring the specific
performance thereof.

SecTION 5.06. Remedies Cumulative. The remedies
provided in this Agreement in favor of the Trustee and
the holders of the Trust Certificates or dividend warrants,
or any of them, shall not be deemed exclusive, but shall
be cumulative and in addition to all other remedies in
their favor existing at law or in equity.

ARTICLE SIX

ApDITIONAL COVENANTS AND AGREEMENTS BY THE
CoMpPANY

SecrioN 6.01. Payments to be Made by Company.
The Company shall make payment of (a) the reasonable
expenses and compensation of the Trustee and of all
taxes, assessments and governmental charges mentioned
herein for which the Trustee may be liable and (b) the
rentals and other amounts provided for herein.

SECTION 6.02. Guaranty to Holders of Trust Certifi-
cates. The Company covenants, agrees and guarantees
that the holder of each of the Trust Certificates shall
receive the principal amount thereof in such coin or
currency of the United States of America as at the time
of payment shall be legal tender for the payment of
public and private debts, when and as the same shall he-
come due and payable, in accordance with the provisions
thereof and of this Agreement, and, if not so paid, with
interest thereon at the dividend rate (to the extent legally
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enforceable) from the due date until the date of payment
and shall receive dividends thereon in like money at the
rate specified therein at the times and place and other-
wise as expressed in the Trust Certificates and in the
dividend warrants and, if not so paid, with interest
thereon at the dividend rate (to the extent legally en-
forceable) from the due date until the date of payment.
The Company further covenants and agrees to endorse
upon each of the Trust Certificates, at or before the
issuance and delivery thereof by the Trustee, its guaranty
of the prompt payment of the principal thereof and of
the dividends thereon, in substantially the forms set
forth in Section 1.01 hereof. Said guaranty shall be
signed on behalf of the Company by the facsimile signa-
ture of its President or a Vice President. In case the
President or Vice President of the Company whose
signature shall appear on said guaranty shall cease to be
an officer of the Company before the Trust Certificates
shall have been issued and delivered by the Trustee,
sald guaranty shall nevertheless be as effective and
binding upon the Company as though the person who
signed said guaranty on behalf of the Company had
at all times been an officer thereof and acted in that
capacity.

SECTION 6.03. Discharge of Liens. The Company
shall pay and discharge, or cause to be paid and dis-
charged, or make adequate provision for the satisfaction
or discharge of, any debt, tax, charge, assessment, obliga-
tion or claim which if unpaid might become a lien or
charge upon or against any unit of the Trust Equipment,
except upon the leasehold interest of the Company there-
in; but this provision shall not require the payment of
any such debt, tax, charge, assessment, obligation or
claim so long as the validity thereof shall be contested in
good faith and by appropriate legal proceedings, unless
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such contest will in the judgment of the Trustee materially
endanger the rights or interests of the Trustee or of the
holders of the Trust Certificates.

SecTION 6.04. Payment of Expenses; Recording. The
Company shall pay the expenses incident to the prepa-
ration and execution of the Trust Certificates and divi-
dend warrants to be issued hereunder, or connected wi:h
the preparation, execution, recording and filing hereof and
of any instruments executed under the provisions hereof
with respect to the Trust Equipment. The Company shall
cause this Agreement and all supplements hereto to be
duly (a) filed and recorded with the Interstate Commerce
Commission, (b) deposited with the Registrar General of
Canada and (c) filed with the Department of Financial
and Commercial Affairs, Companies Branch, of Ontario,
Canada. The Company from time to time shall do and
perform any other act and execute, acknowledge, deliver,
file, record, deposit or register any and all further instru-
ments required by law or reasonably requested by the
Trustee for the purposes of properly protecting the
title of the Trustee to the Trust Equipment and the
rights of the holders of the Trust Certificates and of fully
carrying out and effectuating this Agreement and the
intent hereof. The Company shall promptly furnish to
the Trustee certificates or other evidences of the filing,
recording or deposit of this Agreement and an Opinion
of Counsel with respect thereto.

SectioN 6.05. Further Assurances. The Company
from time to time shall do all such acts and execute all
such instruments of further assurance as may be reason-
ably requested by the Trustee for the purpose of fully
carrying out and effectuating this Agreement and the
intent hereof.
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ARTICLE SEVEN

THE TRUSTEE

SECTION 7.01. Acceptance of Trusts. The Trustee here-
by accepts the trusts imposed upon it by this Agreement
and covenants and agrees to perform the same as herein
expressed.

SecrioN 7.02. Application of Rentals. The Trustee
shall apply and distribute the rentals received by it under
Section 4.04(B) hereof (other than sums restored to De-
posited Cash from rentals pursuant to Section 4.04(B)(1)
hereof) when and as the same shall be received and, to
the extent that such rentals shall be sufficient therefor,
for the purposes specified in said Section 4.04(B).

SECTION 7.08. Duties of Registration, Exchange, and
Transfer of Trust Certificates. The Trustee shall cause
to be kept at its principal office in the City of Phila-
delphia, Pennsylvania, books for the registration, ex-
change and transfer of the Trust Certificates. Upon
presentation for any such purpose, the Trustee shall
register, exchange or transfer any of the Trust Certifi-
cates or cause any of the same to be registered, exchanged
or transferred as hereinbefore provided and under such
other reasonable regulations as it may prescribe.

SecTION 7.04. Right to Indemnity from Company;
Reliance on Documents. The Trustee shall not be required
to undertake any act or duty in the way of insuring, taking
care of or taking possession of the Trust Equipment or
to undertake any other act or duty under this Agreement
until fully indemnified against all liability and expenses
by the Company or by one or more of the holders of the
Trust Certificates. The Trustee shall not be responsible
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for the filing, recording or deposit of this Agreement or of
any supplement hereto. The Trustee may issue and de-
liver Trust Certificates in advance of such filing, recording
or deposit. In accepting delivery of and making payment
for the Trust Equipment hereunder, or in accepting any
cash payable hereunder in respect of Trust Equipment,
the Trustee may rely upon and shall be fully protected by
the certificates, bills of sale and Opinions of Counsel to
be furnished to it under Sections 3.04, 4.07 and 4.09
hereof, and shall not be required to make any further
investigation of or inquiry concerning any matter covered
thereby.

SectioN 7.05. No Obligation to Enforce Trust Unless
Requested and Indemnified. The Trustee shall be under
no obligation to take any action for the execution or
enforcement of the Trust unless so requested in writing
by the holders of not less than 25% in principal amount
of the then outstanding Trust Certificates and unless
indemnified to its satisfaction against expense and liability
with respect thereto, and unless also furnished with
proof satisfactory to it as to the ownership of the Trust
Certificates in respect of which any such request may be
made; but this provision, in the absence of said request,
shall not affect any discretion herein given to the Trustee
to determine whether it shall take action in respect of any
default hereunder or what action it shall take.

SECTION 7.06. Limitations on Actions by Holders of
Trust Certificates. No holder of any Trust Certificate or
dividend warrant shall have any right to institute any
suit, action or proceeding for the execution and enforce-
ment of the Trust unless, after the aforesaid request in
writing by the holders of not less than 259, in principal
amount of the then outstanding Trust Certificates shall
have been made to the Trustee, and after indemnity
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satisfactory to it shall have been provided, and after 90
days shall have elapsed after receipt by the Trustee of
such request, it shall decline, fail or neglect to institute
any proceedings pursuant thereto. Neither the provisions
of this Section 7.06 nor the provisions of Section 7.05
hereof shall affect or limit in any way the obligations of
the Company under its guaranty hereinabove provided
or the rights of the holders of Trust Certificates or divi-
dend warrants to institute suit against the Company for
the enforcement of payments due under said guaranty
in respect of the Trust Certificates or dividend warrants.

SECTION 7.07. Assumption of No Default; Reliance
on Notices and Other Instruments. The Trustee may for
all purposes conclusively assume that the Company is
not in default under the terms hereof until notified in
writing to the contrary by the holders of at least 109} in
principal amount of the then outstanding Trust Cer-
tificates, which notice shall distinctly specify the Event
of Default desired to be brought to the attention of the
Trustee. As to any fact or matter the manner of deter-
mining which is not specifically prescribed herein, the
Trustee may for all purposes rely upon an Officer’s Cer-
tificate as to such fact or matter. The Trustee shall not
incur any liability to anyone in relying conclusively on,
and in acting upon, any notice, consent, order, certificate,
warrant or other paper or instrument believed by it to
be genuine and authentic and to be signed by the proper
party or parties.

SectioN 7.08. Investment of Money Held by Trustee.
Any money at any time paid to or held by the Trustee
hereunder until paid out by the Trustee as herein pro-
vided may be carried by the Trustee on deposit with it-
self, and the Trustee will allow interest upon any such
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moneys held by it in trust at the rate generally prevailing
among banks and trust companies located in the City
of Philadelphia, Pennsylvania, or allowed by it upon
deposits of a similar character.

At any time, and from time to time, if at the time
there shall be no default under the terms of this Agree-
ment, the Trustee, on Request, shall invest and reinvest
Deposited Cash and Replacement Funds held by it in
Investments, either directly or under repurchase agree-
ment, at such prices, including any premium and accrued
interest, as are set forth in such Request, such Invest-
ments to be held by the Trustee in trust for the benefit
of the holders of the Trust Certificates and dividerd
warrants.

The Trustee shall, on Request, or the Trustee may, in
the event funds are required for payment against delivery
of Equipment, sell such Investments, or any porticn
thereof, and restore to Deposited Cash or Replacement
Funds, as the case may be, the proceeds of any sale
thereof up to the amount paid for Investments, including
accrued interest.

The Trustee shall restore to Deposited Cash or Re-
placement Funds, as the case may be, out of rent received
by it for that purpose under the provisions of Secticon
4.04(B)(1) hereof, an amount equal to any expenses in-
curred in connection with any purchase or sale of Invest-
ments and also an amount equal to any loss of principal
incident to the sale or redemption of any Investments for
a sum less than the amount paid therefor, includirg
accrued interest. The Company, if not in default under
the terms hereof, shall be entitled to receive any profit
which may be realized from any sale or redemption of
Investments.
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SEcrioN 7.09. No Liability for Trust Equipment;
Agents and Attorneys; Compensation; Owning Trust Cer-
tificates; Unclatmed Moneys. The Trustee shall not be
liable to any one for any delay in the delivery of any of
the Trust Equipment or for any defect in any unit
of the Trust Equipment or in the title thereto, nor shall
anything herein be construed as a warranty on the part
of the Trustee in respect thereof or as a representation
in respect of the value thereof or the title thereto.

The Trustee may perform its powers and duties here-
under by or through such attorneys, agents and em-
ployees as it shall appoint, and shall be entitled to rely
upon the advice of counsel (who may be counsel for the
Company), and shall be answerable only for its own acts,
negligence and wilful defaults and not for the default or
misconduct of any attorney, agent or employees appointed
by it with reasonable care. The Trustee shall not be
responsible in any way for the recitals contained herein
or for the execution or validity of this Agreement or
the Trust Certificates (except for its own execution
thereof), or for the guaranty by the Company, or for
any mistake of fact or law.

The Company shall pay all of the expenses and dis
bursements of the Trustee hereunder, including reason-
able counsel fees and reasonable compensation for all
services rendered by the Trustee in the execution of
the Trust.

The Trustee in its individual capacity may own, hold
and dispose of Trust Certificates and dividend warrants
with the same rights which it would have if it were not
Trustee and may act as trustee under other instruments
under which obligations of the Company are outstanding.
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Upon Request, any moneys held by the Trustee which
shall have been deposited or are held for the payment of
the principal amount of or dividends on any Trust Certiii-
cates remaining unclaimed for five years after the date of
maturity of such Trust Certificates or the date such divi-
dends were due and payable, as the case may be, shall be
repaid by the Trustee to the Company, and all liability of
the Trustee with respect to said money shall thereupon
cease and the holders of said Trust Certificates and divi-
dend warrants shall thereafter be entitled to look only to
the Company for payment thereof; provided, however,
that the Trustee, before being required to make any re-
payment of moneys, may at the expense of the Comparny
cause notice to be given by publication that said moneys
have not been claimed and that after a date specified
therein (which shall be not less than thirty days after the
date of publication) any unclaimed balance of said
moneys then remaining on deposit with the Trustee will
be repaid to the Company. Said notice shall be pub-
lished once in a daily newspaper of general circulation
published in the City of Philadelphia, Pennsylvania.
In no event shall the holders of said Trust Certificates
and dividend warrants be entitled to interest upon said
money whether held by the Trustee or so repaid to the
Company.

Any moneys at any time held by the Trustee here-
under shall, until paid out or invested by the Trustee as
herein provided, be held by it in trust as herein provided
for the benefit of the holders of the Trust Certificates and
dividend warrants.

SecrioN 7.10. Annual Statement. The Trustee shall,
at least once in each year, render to the Company a
statement relating to the Trust and covering other
matters that the Company may properly require. The
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Company may from time to time examine the books and
accounts of the Trustee relating to the Trust, the Trust
Certificates, this Agreement and the acts of the Trustee
hereunder.

SectiOoN 7.11. Resignation of Trustee; Appointment
of Successor. If at any time the Trustee shall desire to
divest itself of title to the Trust Equipment and to
terminate its duties and obligations hereunder and
under the Trust Certificates, it shall so notify the Com-
pany in writing. The Company shall thereupon desig-
nate in writing to the Trustee a bank or a trust company,
qualified as below specified, to serve until a successor
is appointed by the holders of Trust Certificates as
hereinafter provided, to which may be assigned the
Trustee’s entire right, title and interest and in which
may be vested the Trustee’s rights, powers, duties and
obligations hereunder and under the Trust Certificates.
Upon the transfer and delivery of all moneys, any Invest-
ments and all Trust Equipment held by the retiring
trustee, the execution by the retiring trustee of such
imstruments of transfer as may be reasonably requested
by the successor trustee and the acceptance by the
successor trustee of the assignment and of the Trust,
the retiring trustee shall be relieved and discharged
of all the title, rights, powers, duties and obligations
hereunder and under the Trust Certificates, and the
same shall become vested in such successor trustee.
Thereafter every provision hereof applicable to the
retiring trustee shall apply to such successor trustee with
like effect as if such successor trustee had been originally
named herein in the place and stead of the Trustee. In
the event that the Company shall fail to designate such
a successor trustee by instrument in writing delivered
to the retiring trustee within 15 days from the time of
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receiving such notice in writing from the retiring trustee,
the retiring trustee may thereupon designate such suc-
cessor trustee or apply to any court of competent juris-
diction for the appointment of a successor trustee. The
foregoing provisions are, however, subject to the rigkt
of the holders of the majority in principal amount of the
then outstanding Trust Certificates to appoint any
successor trustee if such appointment is made by an
instrument in writing within one year from the date of
the giving of such notice to the Company. The Company
shall execute all writings recognizing the transfer of
title as aforesaid and all instruments of further assurance
or otherwise as reasonably may be requested by the
successor trustee in the premises, and will do and per-
form any and all acts necessary to establish and maintain
the title and rights of the successor trustee in and to the
Trust Equipment. Every successor trustee shall be a
bank or a trust company doing business in the City of
Philadelphia, Pennsylvania, or in the Borough of Man-
hattan, City and State of New York, having a capital
and surplus aggregating at least $5,000,000, if there be
such bank or trust company willing and able to accept
the Trust upon reasonable and customary terms and
duly qualified to act as such trustee.

SeEcTiON 7.12. Merger or Consolidation of Trustee.
Any corporation resulting from any merger or consolida-
tion to which the Trustee or any successor to it shall be a
party, or any corporation in any manner succeeding i:0
all or substantially all of the business of the Trustee or
any successor trustee, provided such corporation shell
be a bank or a trust company doing business in the City
of Philadelphia, Pennsylvania, or in the Borough of
Manhattan, City and State of New York, and shall have
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a capital and surplus aggregating at least $5,000,000,
shall be the successor trustee hereunder without the
execution or filing of any paper or any further act on
the part of any of the parties hereto.

SectioNn 7.18. Trust Certificates Deemed Not Out-
standing. In determining whether the holders of the
requisite aggregate principal amount of Trust Certificates
have concurred in any direction, notice, request, consent
or waiver under this Agreement, Trust Certificates which
are owned by the Company or an Affiliate shall be dis-
regarded and deemed not to be outstanding for the
purpose of making any determination, except that, for
the purposes of determining whether the Trustee shall be
protected in relying on any such direction, notice, re-
quest, consent or waiver, only Trust Certificates which
the Trustee knows are so owned shall be so disregarded.

ARTICLE EIGHT
MISCELLANEOUS

SectioN 8.01. Proof of Execution of Instruments by
Holders of Trust Certificates. Any request or other instru-
ment provided by this Agreement to be signed or executed
by holders of Trust Certificates may be in any number of
concurrent instruments of similar tenor and may be
executed by such holders in person or by an agent or at-
torney appointed by an instrument in writing. Proof of
the execution of any said request or other instrument,
of a writing appointing any said agent or attorney or
of the holding by any person of Trust Certificate shall
be sufficient for any purpose hereof and shall be conclusive
in favor of the Trustee with regard to any action taken by
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4.06 hereof have been preserved or replaced. The Trustee,
by its agents, shall have the right, but shall be under
no duty, to inspect the Trust Equipment at the then
existing locations thereof once in each calendar year.

SEcTION 4.08. Possession of Trust Equipment; As-
signments or Transfers. The Company, so long as it is
not in default hereunder, shall be entitled to the posses-
sion of the Trust Equipment from and after delivery
thereof to the Company and the use thereof upon the
lines of railroad owned or operated by the Company
(either alone or jointly with another) or by any Affiliate,
or upon lines over which the Company or any Affiliate
shall have trackage or other operating rights, and the
Company shall also be entitled to permit the use of the
Trust Equipment upon connecting and other railroads in
the usual interchange of traffic or over which through
service may from time to time be afforded, but only
upon and subject to all the terms and conditions of this
Agreement.

The Company may sell, assign, transfer or otherwise
dispose of the right to possession and use of any unit
of the Trust Equipment, but no sale, assignment, trans-
fer or other disposition thereof shall affect or reduce any
of the obligations of the Company hereunder, which
obligations of the Company shall continue in full force
and effect to the same extent as if no sale, assignment,
transfer or other disposition thereof had been made, it
being understood, however, that certain sales, assign-
ments, transfers and other dispositions of Trust Equip-
ment may constitute an Event of Default under Section
5.01 hereof.

SectioN 4.09. Release and Replacement of Trust
Equipment. Any unit of the Trust Equipment which
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shall have suffered a Casualty Occurrence may be re=
leased. At any time hereafter until title thereto shall
become vested in the Company, the Trustee will release
any unit upon the filing with it of a Request and an
Officer’s Certificate which shall (a) describe said unit,
(b) state that it has suffered a Casualty Occurrence
hereunder, (c¢) state the selling price thereof and d)
specify the Cost and the then fair value thereof. No such
release shall be made, however, until (a) the Company
shall have paid to the Trustee an amount equal to the
selling price or fair value, whichever shall be greater,
of said unit or (b) the fair value of all additional Equip-
ment transferred to the Trustee under Section 4.07
hereof shall be in excess of the greater of (i) the fair value
of all units which shall have suffered a Casualty Occur-
rence or (i) the selling price of all of said units.

Any moneys paid to the Trustee pursuant to this
Section 4.09 or to Section 4.07 hereof (hereinafter called
Replacement Funds) shall be received and held by the
Trustee in trust hereunder pending delivery of additional
units of Equipment and may be invested and reinvested
as provided in Section 7.08 hereof. Upon the filing of a
Request and an Officer’s Certificate which shall specify
the kind and number of units of Equipment to be pur-
chased and the then fair value thereof, said moneys, in an
amount not exceeding such fair value, shall, upon receipt
by the Trustee of certificates, bills of sale and Opinions
of Counsel (all in like manner as is provided in Section
3.04 hereof), be applied to the purchase of said units of
Equipment. In the event that the Cost of said units shall
exceed the amount of moneys held by the Trustee pend-
ing delivery of additional units of Equipment, the Com-
pany shall pay the excess, which amount shall constitute
a credit toward the obligation of any further replacement
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of any umits of Trust Equipment (pursuant to this
Section 4.09 or to Section 4.07 hereof) which thereafter
may suffer a Casualty Occurrence.

SecrioN 4.10. Company’s Indemnities. The Com-
pany shall indemnify the Trustee against any and all
claims arising from or connected with the ownership or
use of any unit of Trust Equipment and against any and
all claims arising from the use of any patented inventions
in and about the Trust Equipment. The Company shall
comply in all respects with the laws of the United States
of America and of any state thereof in which any unit of
the Trust Equipment may be operated and with all
lawful acts, rules, regulations and orders of the Inter-
state Commerce Commission and any other commission,
board or other legislative, executive, administrative
or judicial body or officer having the power to regulate
or supervise the use or condition of any unit of the
Trust Equipment; provided, however, that the Company
may in good faith contest the validity of any of said
acts, rules, regulations or orders, or the application
thereof to any unit of the Trust Equipment or any part
thereof, in any reasonable manner which will not in the
judgment of the Trustee materially endanger the rights
or interests of the Trustee or of the holders of the Trust
Certificates or dividend warrants. The Company shall
not be relieved of any of its obligations hereunder by
reason of the assertion or enforcement of any said claim
or the commencement or prosecution of any litigation in
respect thereof.
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ARTICLE FIVE

ReMmEDIES IN EVvENT OF DEFAULT

SeEcTrioN 5.01. Events of Default. The Company
covenants and agrees that in case:

(a) the Company shall default in the payment of
any part of the rental payable hereunder (including
advance rental) for more than 30 days after the same
shall have become due and payable, or

(b) the Company shall, for more than 90 days
after the Trustee shall have demanded in writing
performance thereof, fail or refuse to comply with any
other term or covenant hereof or of any supplement
hereto or to make provisions satisfactory to the
Trustee for such compliance, or

(¢) the Company, without the prior written con-
sent of the Trustee, shall make or suffer any sale,
assignment, transfer or other disposition of the right
of possession and use of any unit of the Trust Equip-
ment other than to an Affiliate or to a railroad ccm-
pany or other purchaser which shall acquire all or
substantially all of the property of the Company
and which, by execution of an appropriate instrument
satisfactory to the Trustee, shall assume and agree
to perform each and every obligation and covenant
of the Company hereunder and under the guaranty
endorsed on the Trust Certificates, or

(d) the lease provided for herein shall be termi-
nated by operation of law, or

(e) a petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said

Section 77 may be hereafter amended, shall be filed
by or against the Company and, unless such petition
shall have been dismissed, nullified, stayed or other-
wise rendered ineffective (but then only so long as
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such stay shall continue in force or such ineffective-
ness shall continue), all of the obligations of the Com-
pany under this Agreement and under its guaranty
endorsed on the Trust Certificates shall not have
been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees appointed in
such proceedings in such manner that such obliga-
tions shall have the same status as obligations in-
curred by such trustee or trustees within 60 days
after such appointment, if any, or 90 days after such
petition shall have been filed, whichever shall be
earlier, or

(f) any other proceedings shall be commenced by
or against the Company for any relief under any bank-
ruptcy or insolvency law, or law relating to the relief
of debtors, readjustments of indebtedness, reorgan-
izations, arrangements, compositions or extensions
(other than a law which does not permit any readjust-
ment of the indebtedness payable hereunder) and,
unless such proceedings shall have been dismissed,
nullified, stayed or otherwise rendered ineffective
(but then only so long as such stay shall continue in
force or such ineffectiveness shall continue), all of
the obligations of the Company under this Agree-
ment and under its guaranty endorsed on the Trust
Certificates shall not have been duly assumed in
writing, pursuant to a court order or decree, by a
trustee or trustees or receiver or receivers appointed
for the Company or for the property of the Company
in connection with any such proceedings in such man-
ner that such obligations shall have the same status
as obligations incurred by such trustee or trustees or
receiver or receivers within 60 days after such ap-
pointment, if any, or 90 days after such proceedings
shall have been commenced, whichever shall be
earlier,

then, upon the happening of any one of these events
(herein sometimes called an Event of Default), the
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Trustee m its discretion may, and upon the wrilten
request of the holders of not less than 259, in principal
amount of the then outstanding Trust Certificates shall,
by notice in writing delivered to the Company, declare
the Default Rental to be due and payable forthwith.
Thereupon the Default Rental shall become and be due
and payable immediately without further demand, and
the Trustee shall be entitled to recover judgment for the
total amount so becoming payable by the Company
and to collect that judgment out of any property of the
Company wherever situated.

In addition, in case one or more Events of Defsult
shall have occurred and be continuing, the Trustee in its
discretion may, and upon the written request of the
holders of not less than 259, in principal amount of the
then outstanding Trust Certificates shall, by notice in
writing delivered to the Company, declare the principal
of all of the Trust Certificates then outstanding to be cue
and payable; and thereupon the same shall become and
be due and payable immediately without further demand.

SectioN 5.02. Remedies. In case of the happening
of any Event of Default, the Trustee may declare the
lease provided for herein terminated and may by its
agents enter upon the lines of railroad and premises of the
Company or of any Affiliate and take possession of all or
any unit of the Trust Equipment and withdraw the
same from said lines of railroad and premises, retaining all
payments which up to that time may have been made
by the Company hereunder. The Trustee shall also be
entitled to collect, receive and retain all unpaid per diem,
mileage or other charges of any kind earned by any unit
of the Trust Equipment. The Company hereby ex-

pressly waives any and all claims against the Trustee
and its agent or agents for damages of whatever nature
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in connection with any retaking of any unit of the Trust
Equipment in any reasonable manner.

At any time after the Default Rental shall have been
declared due and payable, the Trustee (after retaking
possession of the Trust Equipment as hereinbefore pro-
vided) may at its election and upon such notice as is
hereinafter prescribed retain the Trust Equipment in
satisfaction of the Default Rental and make such dis-
position thereof as the Trustee shall deem fit. Written
notice of the Trustee’s election to retain the Trust Equip-
ment shall be given to the Company by telegram or
registered mail, addressed as provided in Section 8.04 here-
of, and to any other persons to whom notice may be re-
quired by law,within 30 days after the Default Rental shall
have been declared immediately due and payable. In the
event the Trustee should elect to retain the Trust Equip-
ment and no objection is made thereto within the 30-day
period described in the second proviso below, all of the
Company’s rights in the Trust Equipment shall there-
upon terminate and all payments made by the Company
to the Trustee may be retained by the Trustee as com-
pensation for use of the Trust Equipment; provided,
however, that if the Company before the expiration of
the 30-day period described in the proviso below should
pay or cause to be paid to the Trustee the Default Rental,
then in such event absolute right to the possession of,
title to and property in the Trust Equipment shall pass
to and vest in the Company; and provided, further, that, if
the Company or any other person notified under the
terms of this paragraph objects in writing to the Trustee
within 80 days after receipt of notice of the Trustee’s
election to retain the Trust Equipment, the Trustee
may not so retain the Trust Equipment but shall sell,
lease or otherwise dispose of it or continue to hold it
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SeEctioN 8.05. Execution. This Agreement, which is
dated for convenience as of August 1, 1972, may be
executed in any number of counterparts, each of which
shall be deemed to be an original, and such counterparts
together shall constitute a single instrument. The actual
date or dates of execution hereof by the parties hereto
is or are, respectively, the date or dates stated in the
acknowledgments annexed hereto.

SeEctioN 8.06. Law Governing. The terms of this
Agreement and all rights and obligations of the parties
hereunder shall be governed by the laws of the Commor:-
wealth of Virginia, provided, however, that the parties
hereto shall be entitled to all rights conferred by Section
20c of the Interstate Commerce Act and such additions.l
rights arising out of the filing, recording or deposit herecf
and of any supplement hereto as shall be conferred by
the laws of the several jurisdictions in which this Agree-
ment and any supplement hereto may be filed, recorded,
or deposited.

SEctioN 8.07. Effect of Headings. The table of cor-
tents and all article and section headings herein are
inserted for convenience only and shall not affect any
construction or interpretation of this Agreement.

In WirnEss WHEREOF, the Company and the Trustee
have caused their names to be signed hereto by their
respective vice presidents or assistant vice presidents
under their respective corporate seals attested by their
respective secretaries or assistant secretaries, as of the
day and year first above written.
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NoRrFoLK AND WESTERN RA1LwaY COMPANY

By C%\c&{u e

Assistant Vice President—Financ

TraE FirsT PENNSYLVANIA BANKING
AND TrustT CoMPANY, Trustee

ATTEST:

B WMo

Assistant Secretary
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COMMONWEALTH OF VIRGINIA }
ss

City OoF ROANOKE

On this /27 day of! 1 1972, before me
personally appeared (7 A. »da:&;{,to me personally
known, who, being by me duly sworn, says that he is
Assistant Vice President—Finance of NORFoLK aND
WESTERN RaiLway Company, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the exe-
cution of the foregoing instrument by him on this date
was the free act and deed of said corporation.

L A dloine,

/ Notary Public

My Comnmissies Dapiras Apri 21, 1973

COoMMONWEALTH OF PENNSYLVANIA }
sSs

CountY OF PHILADELPHIA

On this 747~ Aok 1972, before me
personally appeared\ f AL T ’/ “to me personally
known, who, being by me duly sworn, says that he is a

assisTaNt Vice President of THE First PENNsYLvANIA BaNKING
AND TrusT CompPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpo-
ration, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of
the foregoing instrument by him on this date was the
free act and deed of said corporatjon.

%AZL/ -d(\/{—a’zzﬁd,
Notary Public ~ -

Notary Public, Philadelphia, Philadelphis Ga.
My Commission Expires March 1, 1976
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Units

230

75

532

68

Schedule A

.. Estimated Cost
Deseription
and Builder Unit Total

100-ton gondola cars, $14,525 $ 3,340,750
numbered 99770 to 99999,

inclusive, Norfolk and

Western Railway

Company, builder

100-ton bulkhead boxcars, 27,180 2,038,500
numbered 281100 to

281174, inclusive, Berwick

Forge and Fabricating

Corporation, builder

100-ton gondola cars, 15,050 8,006,600
numbered 188000 to

188531, inclusive, Norfolk

and Western Railway

Company, builder

Total $13,385,850

e
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agreement to deliver the Trust Equipment and furnish
facilities as hereinbefore provided is of the essence of this
Agreement and, upon application to any court having
jurisdiction in the premises, the Trustee shall be entitled
to a decree against the Company requiring the specific
performance thereof.

SecTION 5.06. Remedies Cumulative. The remedies
provided in this Agreement in favor of the Trustee and
the holders of the Trust Certificates or dividend warrants,
or any of them, shall not be deemed exclusive, but shall
be cumulative and in addition to all other remedies in
their favor existing at law or in equity.

ARTICLE SIX

ApDITIONAL COVENANTS AND AGREEMENTS BY THE
CoMpPANY

SecrioN 6.01. Payments to be Made by Company.
The Company shall make payment of (a) the reasonable
expenses and compensation of the Trustee and of all
taxes, assessments and governmental charges mentioned
herein for which the Trustee may be liable and (b) the
rentals and other amounts provided for herein.

SECTION 6.02. Guaranty to Holders of Trust Certifi-
cates. The Company covenants, agrees and guarantees
that the holder of each of the Trust Certificates shall
receive the principal amount thereof in such coin or
currency of the United States of America as at the time
of payment shall be legal tender for the payment of
public and private debts, when and as the same shall he-
come due and payable, in accordance with the provisions
thereof and of this Agreement, and, if not so paid, with
interest thereon at the dividend rate (to the extent legally
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enforceable) from the due date until the date of payment
and shall receive dividends thereon in like money at the
rate specified therein at the times and place and other-
wise as expressed in the Trust Certificates and in the
dividend warrants and, if not so paid, with interest
thereon at the dividend rate (to the extent legally en-
forceable) from the due date until the date of payment.
The Company further covenants and agrees to endorse
upon each of the Trust Certificates, at or before the
issuance and delivery thereof by the Trustee, its guaranty
of the prompt payment of the principal thereof and of
the dividends thereon, in substantially the forms set
forth in Section 1.01 hereof. Said guaranty shall be
signed on behalf of the Company by the facsimile signa-
ture of its President or a Vice President. In case the
President or Vice President of the Company whose
signature shall appear on said guaranty shall cease to be
an officer of the Company before the Trust Certificates
shall have been issued and delivered by the Trustee,
sald guaranty shall nevertheless be as effective and
binding upon the Company as though the person who
signed said guaranty on behalf of the Company had
at all times been an officer thereof and acted in that
capacity.

SECTION 6.03. Discharge of Liens. The Company
shall pay and discharge, or cause to be paid and dis-
charged, or make adequate provision for the satisfaction
or discharge of, any debt, tax, charge, assessment, obliga-
tion or claim which if unpaid might become a lien or
charge upon or against any unit of the Trust Equipment,
except upon the leasehold interest of the Company there-
in; but this provision shall not require the payment of
any such debt, tax, charge, assessment, obligation or
claim so long as the validity thereof shall be contested in
good faith and by appropriate legal proceedings, unless
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such contest will in the judgment of the Trustee materially
endanger the rights or interests of the Trustee or of the
holders of the Trust Certificates.

SecTION 6.04. Payment of Expenses; Recording. The
Company shall pay the expenses incident to the prepa-
ration and execution of the Trust Certificates and divi-
dend warrants to be issued hereunder, or connected wi:h
the preparation, execution, recording and filing hereof and
of any instruments executed under the provisions hereof
with respect to the Trust Equipment. The Company shall
cause this Agreement and all supplements hereto to be
duly (a) filed and recorded with the Interstate Commerce
Commission, (b) deposited with the Registrar General of
Canada and (c) filed with the Department of Financial
and Commercial Affairs, Companies Branch, of Ontario,
Canada. The Company from time to time shall do and
perform any other act and execute, acknowledge, deliver,
file, record, deposit or register any and all further instru-
ments required by law or reasonably requested by the
Trustee for the purposes of properly protecting the
title of the Trustee to the Trust Equipment and the
rights of the holders of the Trust Certificates and of fully
carrying out and effectuating this Agreement and the
intent hereof. The Company shall promptly furnish to
the Trustee certificates or other evidences of the filing,
recording or deposit of this Agreement and an Opinion
of Counsel with respect thereto.

SectioN 6.05. Further Assurances. The Company
from time to time shall do all such acts and execute all
such instruments of further assurance as may be reason-
ably requested by the Trustee for the purpose of fully
carrying out and effectuating this Agreement and the
intent hereof.
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ARTICLE SEVEN

THE TRUSTEE

SECTION 7.01. Acceptance of Trusts. The Trustee here-
by accepts the trusts imposed upon it by this Agreement
and covenants and agrees to perform the same as herein
expressed.

SecrioN 7.02. Application of Rentals. The Trustee
shall apply and distribute the rentals received by it under
Section 4.04(B) hereof (other than sums restored to De-
posited Cash from rentals pursuant to Section 4.04(B)(1)
hereof) when and as the same shall be received and, to
the extent that such rentals shall be sufficient therefor,
for the purposes specified in said Section 4.04(B).

SECTION 7.08. Duties of Registration, Exchange, and
Transfer of Trust Certificates. The Trustee shall cause
to be kept at its principal office in the City of Phila-
delphia, Pennsylvania, books for the registration, ex-
change and transfer of the Trust Certificates. Upon
presentation for any such purpose, the Trustee shall
register, exchange or transfer any of the Trust Certifi-
cates or cause any of the same to be registered, exchanged
or transferred as hereinbefore provided and under such
other reasonable regulations as it may prescribe.

SecTION 7.04. Right to Indemnity from Company;
Reliance on Documents. The Trustee shall not be required
to undertake any act or duty in the way of insuring, taking
care of or taking possession of the Trust Equipment or
to undertake any other act or duty under this Agreement
until fully indemnified against all liability and expenses
by the Company or by one or more of the holders of the
Trust Certificates. The Trustee shall not be responsible
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for the filing, recording or deposit of this Agreement or of
any supplement hereto. The Trustee may issue and de-
liver Trust Certificates in advance of such filing, recording
or deposit. In accepting delivery of and making payment
for the Trust Equipment hereunder, or in accepting any
cash payable hereunder in respect of Trust Equipment,
the Trustee may rely upon and shall be fully protected by
the certificates, bills of sale and Opinions of Counsel to
be furnished to it under Sections 3.04, 4.07 and 4.09
hereof, and shall not be required to make any further
investigation of or inquiry concerning any matter covered
thereby.

SectioN 7.05. No Obligation to Enforce Trust Unless
Requested and Indemnified. The Trustee shall be under
no obligation to take any action for the execution or
enforcement of the Trust unless so requested in writing
by the holders of not less than 25% in principal amount
of the then outstanding Trust Certificates and unless
indemnified to its satisfaction against expense and liability
with respect thereto, and unless also furnished with
proof satisfactory to it as to the ownership of the Trust
Certificates in respect of which any such request may be
made; but this provision, in the absence of said request,
shall not affect any discretion herein given to the Trustee
to determine whether it shall take action in respect of any
default hereunder or what action it shall take.

SECTION 7.06. Limitations on Actions by Holders of
Trust Certificates. No holder of any Trust Certificate or
dividend warrant shall have any right to institute any
suit, action or proceeding for the execution and enforce-
ment of the Trust unless, after the aforesaid request in
writing by the holders of not less than 259, in principal
amount of the then outstanding Trust Certificates shall
have been made to the Trustee, and after indemnity
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satisfactory to it shall have been provided, and after 90
days shall have elapsed after receipt by the Trustee of
such request, it shall decline, fail or neglect to institute
any proceedings pursuant thereto. Neither the provisions
of this Section 7.06 nor the provisions of Section 7.05
hereof shall affect or limit in any way the obligations of
the Company under its guaranty hereinabove provided
or the rights of the holders of Trust Certificates or divi-
dend warrants to institute suit against the Company for
the enforcement of payments due under said guaranty
in respect of the Trust Certificates or dividend warrants.

SECTION 7.07. Assumption of No Default; Reliance
on Notices and Other Instruments. The Trustee may for
all purposes conclusively assume that the Company is
not in default under the terms hereof until notified in
writing to the contrary by the holders of at least 109} in
principal amount of the then outstanding Trust Cer-
tificates, which notice shall distinctly specify the Event
of Default desired to be brought to the attention of the
Trustee. As to any fact or matter the manner of deter-
mining which is not specifically prescribed herein, the
Trustee may for all purposes rely upon an Officer’s Cer-
tificate as to such fact or matter. The Trustee shall not
incur any liability to anyone in relying conclusively on,
and in acting upon, any notice, consent, order, certificate,
warrant or other paper or instrument believed by it to
be genuine and authentic and to be signed by the proper
party or parties.

SectioN 7.08. Investment of Money Held by Trustee.
Any money at any time paid to or held by the Trustee
hereunder until paid out by the Trustee as herein pro-
vided may be carried by the Trustee on deposit with it-
self, and the Trustee will allow interest upon any such
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moneys held by it in trust at the rate generally prevailing
among banks and trust companies located in the City
of Philadelphia, Pennsylvania, or allowed by it upon
deposits of a similar character.

At any time, and from time to time, if at the time
there shall be no default under the terms of this Agree-
ment, the Trustee, on Request, shall invest and reinvest
Deposited Cash and Replacement Funds held by it in
Investments, either directly or under repurchase agree-
ment, at such prices, including any premium and accrued
interest, as are set forth in such Request, such Invest-
ments to be held by the Trustee in trust for the benefit
of the holders of the Trust Certificates and dividerd
warrants.

The Trustee shall, on Request, or the Trustee may, in
the event funds are required for payment against delivery
of Equipment, sell such Investments, or any porticn
thereof, and restore to Deposited Cash or Replacement
Funds, as the case may be, the proceeds of any sale
thereof up to the amount paid for Investments, including
accrued interest.

The Trustee shall restore to Deposited Cash or Re-
placement Funds, as the case may be, out of rent received
by it for that purpose under the provisions of Secticon
4.04(B)(1) hereof, an amount equal to any expenses in-
curred in connection with any purchase or sale of Invest-
ments and also an amount equal to any loss of principal
incident to the sale or redemption of any Investments for
a sum less than the amount paid therefor, includirg
accrued interest. The Company, if not in default under
the terms hereof, shall be entitled to receive any profit
which may be realized from any sale or redemption of
Investments.
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SEcrioN 7.09. No Liability for Trust Equipment;
Agents and Attorneys; Compensation; Owning Trust Cer-
tificates; Unclatmed Moneys. The Trustee shall not be
liable to any one for any delay in the delivery of any of
the Trust Equipment or for any defect in any unit
of the Trust Equipment or in the title thereto, nor shall
anything herein be construed as a warranty on the part
of the Trustee in respect thereof or as a representation
in respect of the value thereof or the title thereto.

The Trustee may perform its powers and duties here-
under by or through such attorneys, agents and em-
ployees as it shall appoint, and shall be entitled to rely
upon the advice of counsel (who may be counsel for the
Company), and shall be answerable only for its own acts,
negligence and wilful defaults and not for the default or
misconduct of any attorney, agent or employees appointed
by it with reasonable care. The Trustee shall not be
responsible in any way for the recitals contained herein
or for the execution or validity of this Agreement or
the Trust Certificates (except for its own execution
thereof), or for the guaranty by the Company, or for
any mistake of fact or law.

The Company shall pay all of the expenses and dis
bursements of the Trustee hereunder, including reason-
able counsel fees and reasonable compensation for all
services rendered by the Trustee in the execution of
the Trust.

The Trustee in its individual capacity may own, hold
and dispose of Trust Certificates and dividend warrants
with the same rights which it would have if it were not
Trustee and may act as trustee under other instruments
under which obligations of the Company are outstanding.
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Upon Request, any moneys held by the Trustee which
shall have been deposited or are held for the payment of
the principal amount of or dividends on any Trust Certiii-
cates remaining unclaimed for five years after the date of
maturity of such Trust Certificates or the date such divi-
dends were due and payable, as the case may be, shall be
repaid by the Trustee to the Company, and all liability of
the Trustee with respect to said money shall thereupon
cease and the holders of said Trust Certificates and divi-
dend warrants shall thereafter be entitled to look only to
the Company for payment thereof; provided, however,
that the Trustee, before being required to make any re-
payment of moneys, may at the expense of the Comparny
cause notice to be given by publication that said moneys
have not been claimed and that after a date specified
therein (which shall be not less than thirty days after the
date of publication) any unclaimed balance of said
moneys then remaining on deposit with the Trustee will
be repaid to the Company. Said notice shall be pub-
lished once in a daily newspaper of general circulation
published in the City of Philadelphia, Pennsylvania.
In no event shall the holders of said Trust Certificates
and dividend warrants be entitled to interest upon said
money whether held by the Trustee or so repaid to the
Company.

Any moneys at any time held by the Trustee here-
under shall, until paid out or invested by the Trustee as
herein provided, be held by it in trust as herein provided
for the benefit of the holders of the Trust Certificates and
dividend warrants.

SecrioN 7.10. Annual Statement. The Trustee shall,
at least once in each year, render to the Company a
statement relating to the Trust and covering other
matters that the Company may properly require. The
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Company may from time to time examine the books and
accounts of the Trustee relating to the Trust, the Trust
Certificates, this Agreement and the acts of the Trustee
hereunder.

SectiOoN 7.11. Resignation of Trustee; Appointment
of Successor. If at any time the Trustee shall desire to
divest itself of title to the Trust Equipment and to
terminate its duties and obligations hereunder and
under the Trust Certificates, it shall so notify the Com-
pany in writing. The Company shall thereupon desig-
nate in writing to the Trustee a bank or a trust company,
qualified as below specified, to serve until a successor
is appointed by the holders of Trust Certificates as
hereinafter provided, to which may be assigned the
Trustee’s entire right, title and interest and in which
may be vested the Trustee’s rights, powers, duties and
obligations hereunder and under the Trust Certificates.
Upon the transfer and delivery of all moneys, any Invest-
ments and all Trust Equipment held by the retiring
trustee, the execution by the retiring trustee of such
imstruments of transfer as may be reasonably requested
by the successor trustee and the acceptance by the
successor trustee of the assignment and of the Trust,
the retiring trustee shall be relieved and discharged
of all the title, rights, powers, duties and obligations
hereunder and under the Trust Certificates, and the
same shall become vested in such successor trustee.
Thereafter every provision hereof applicable to the
retiring trustee shall apply to such successor trustee with
like effect as if such successor trustee had been originally
named herein in the place and stead of the Trustee. In
the event that the Company shall fail to designate such
a successor trustee by instrument in writing delivered
to the retiring trustee within 15 days from the time of
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receiving such notice in writing from the retiring trustee,
the retiring trustee may thereupon designate such suc-
cessor trustee or apply to any court of competent juris-
diction for the appointment of a successor trustee. The
foregoing provisions are, however, subject to the rigkt
of the holders of the majority in principal amount of the
then outstanding Trust Certificates to appoint any
successor trustee if such appointment is made by an
instrument in writing within one year from the date of
the giving of such notice to the Company. The Company
shall execute all writings recognizing the transfer of
title as aforesaid and all instruments of further assurance
or otherwise as reasonably may be requested by the
successor trustee in the premises, and will do and per-
form any and all acts necessary to establish and maintain
the title and rights of the successor trustee in and to the
Trust Equipment. Every successor trustee shall be a
bank or a trust company doing business in the City of
Philadelphia, Pennsylvania, or in the Borough of Man-
hattan, City and State of New York, having a capital
and surplus aggregating at least $5,000,000, if there be
such bank or trust company willing and able to accept
the Trust upon reasonable and customary terms and
duly qualified to act as such trustee.

SeEcTiON 7.12. Merger or Consolidation of Trustee.
Any corporation resulting from any merger or consolida-
tion to which the Trustee or any successor to it shall be a
party, or any corporation in any manner succeeding i:0
all or substantially all of the business of the Trustee or
any successor trustee, provided such corporation shell
be a bank or a trust company doing business in the City
of Philadelphia, Pennsylvania, or in the Borough of
Manhattan, City and State of New York, and shall have
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a capital and surplus aggregating at least $5,000,000,
shall be the successor trustee hereunder without the
execution or filing of any paper or any further act on
the part of any of the parties hereto.

SectioNn 7.18. Trust Certificates Deemed Not Out-
standing. In determining whether the holders of the
requisite aggregate principal amount of Trust Certificates
have concurred in any direction, notice, request, consent
or waiver under this Agreement, Trust Certificates which
are owned by the Company or an Affiliate shall be dis-
regarded and deemed not to be outstanding for the
purpose of making any determination, except that, for
the purposes of determining whether the Trustee shall be
protected in relying on any such direction, notice, re-
quest, consent or waiver, only Trust Certificates which
the Trustee knows are so owned shall be so disregarded.

ARTICLE EIGHT
MISCELLANEOUS

SectioN 8.01. Proof of Execution of Instruments by
Holders of Trust Certificates. Any request or other instru-
ment provided by this Agreement to be signed or executed
by holders of Trust Certificates may be in any number of
concurrent instruments of similar tenor and may be
executed by such holders in person or by an agent or at-
torney appointed by an instrument in writing. Proof of
the execution of any said request or other instrument,
of a writing appointing any said agent or attorney or
of the holding by any person of Trust Certificate shall
be sufficient for any purpose hereof and shall be conclusive
in favor of the Trustee with regard to any action taken by
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the Trustee under said request or other instrument if
made in the following manner:

(a) The fact and date of the execution by any per-
son of any said request or of any other instrument in
writing may be proved by the affidavit of a witness
to that execution or by the certificate of any notary
public or other officer authorized to take acknowledg-
ments of deeds to be recorded in the state where the
acknowledgment may be taken, certifying that the
person signing said request or other instrument
acknowledged to him the execution thereof. Where
said execution is by an officer of a corporation or
association or a member of a partnership on behalf
of said corporation, association or partnership, said
certificate or affidavit shall also constitute sufficient
proof of the authority of that officer or member.

(b) The amount and numbers, designations or
marks of identification of Trust Certificates with
dividend warrants not registered as to principal held
by any person executing any said request or other
instrument as a holder of said Trust Certificates, and
the date of his holding the same, may be proved by a
certificate executed by any trust company, bank cr
other depositary, whose certificate shall be deemed
by the Trustee to be satisfactory, showing that at the
date set forth therein such person had on deposit with
or exhibited to such depositary the Trust Certificates
with dividend warrants described in said certificate.
The Trustee may presume the continuance of any
said holding until it shall receive proof satisfactory
to it to the contrary.

(¢) The ownership of Trust Certificates with divi-
dend warrants registered as to principal and of fully
registered Trust Certificates shall be determined by
the registry books to be kept as provided in Section
7.08 hereof.
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SeEcTiON 8.02. Rights Limited to Parties and Holders
of Trust Certificates. Nothing expressed or implied herein
is intended or shall be construed to confer upon or to give
to any person, firm or corporation, other than the parties
hereto and the holders of the Trust Certificates and divi-
dend warrants, any right, remedy or claim under or by
reason of any promise, covenant, term or condition of
this Agreement, and all of said promises, covenants,
terms and conditions shall be for the sole and exclusive
benefit of the parties hereto and their successors and of
the holders of the Trust Certificates and dividend
warrants.

SecTiON 8.03. Successors and Assigns. Except as
otherwise provided herein, the provisions of this Agree-
ment shall be binding upon and shall inure to the benefit
of the parties hereto and their respective successors and
assigns.

SectioN 8.04. Notices. All demands, notices and
communications hereunder shall be in writing and shall
be deemed to have been duly given if personally delivered
at or mailed to (a) in the case of the Company, 8 North
Jefferson Street, Roanoke, Virginia 24011, attention of
the Company’s Finance Department, or such other address
as may hereafter be furnished to the Trustee in writing
by the Company, and (b) in the case of the Trustee,
Fifteenth and Chestnut Streets, Philadelphia, Pennsyl-
vania 19101, attention of the Trustee’s Corporate Trust
Department, or such other address as may hereafter be
furnished to the Company in writing by the Trustee.
An affidavit by any person representing or acting on be-
half of the Company or the Trustee as to said mailing
shall be conclusive evidence of the giving of said de-
mand, notice or communication.
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SeEctioN 8.05. Execution. This Agreement, which is
dated for convenience as of August 1, 1972, may be
executed in any number of counterparts, each of which
shall be deemed to be an original, and such counterparts
together shall constitute a single instrument. The actual
date or dates of execution hereof by the parties hereto
is or are, respectively, the date or dates stated in the
acknowledgments annexed hereto.

SeEctioN 8.06. Law Governing. The terms of this
Agreement and all rights and obligations of the parties
hereunder shall be governed by the laws of the Commor:-
wealth of Virginia, provided, however, that the parties
hereto shall be entitled to all rights conferred by Section
20c of the Interstate Commerce Act and such additions.l
rights arising out of the filing, recording or deposit herecf
and of any supplement hereto as shall be conferred by
the laws of the several jurisdictions in which this Agree-
ment and any supplement hereto may be filed, recorded,
or deposited.

SEctioN 8.07. Effect of Headings. The table of cor-
tents and all article and section headings herein are
inserted for convenience only and shall not affect any
construction or interpretation of this Agreement.

In WirnEss WHEREOF, the Company and the Trustee
have caused their names to be signed hereto by their
respective vice presidents or assistant vice presidents
under their respective corporate seals attested by their
respective secretaries or assistant secretaries, as of the
day and year first above written.
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NoRrFoLK AND WESTERN RA1LwaY COMPANY

By C%\c&{u e

Assistant Vice President—Financ

TraE FirsT PENNSYLVANIA BANKING
AND TrustT CoMPANY, Trustee

ATTEST:

B WMo

Assistant Secretary
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COMMONWEALTH OF VIRGINIA }
ss

City OoF ROANOKE

On this /27 day of! 1 1972, before me
personally appeared (7 A. »da:&;{,to me personally
known, who, being by me duly sworn, says that he is
Assistant Vice President—Finance of NORFoLK aND
WESTERN RaiLway Company, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the exe-
cution of the foregoing instrument by him on this date
was the free act and deed of said corporation.

L A dloine,

/ Notary Public

My Comnmissies Dapiras Apri 21, 1973

COoMMONWEALTH OF PENNSYLVANIA }
sSs

CountY OF PHILADELPHIA

On this 747~ Aok 1972, before me
personally appeared\ f AL T ’/ “to me personally
known, who, being by me duly sworn, says that he is a

assisTaNt Vice President of THE First PENNsYLvANIA BaNKING
AND TrusT CompPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpo-
ration, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of
the foregoing instrument by him on this date was the
free act and deed of said corporatjon.

%AZL/ -d(\/{—a’zzﬁd,
Notary Public ~ -

Notary Public, Philadelphia, Philadelphis Ga.
My Commission Expires March 1, 1976




Number of
Units

230

75

532

68

Schedule A

.. Estimated Cost
Deseription
and Builder Unit Total

100-ton gondola cars, $14,525 $ 3,340,750
numbered 99770 to 99999,

inclusive, Norfolk and

Western Railway

Company, builder

100-ton bulkhead boxcars, 27,180 2,038,500
numbered 281100 to

281174, inclusive, Berwick

Forge and Fabricating

Corporation, builder

100-ton gondola cars, 15,050 8,006,600
numbered 188000 to

188531, inclusive, Norfolk

and Western Railway

Company, builder

Total $13,385,850

e
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